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Registered No: 3735898

2.1

THE COMPANIES ACTS 1985 to 2006
A PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
-of -
COOLABI PLC

(Adopted by Special Resolution passed on ¢ November 2009)

(The Company was incorporated with the name Alibi Communication plc. On 6

January 2005 the Company changed its name to Coolabi plc.)

EFFECT OF REGULATIONS

No regulations set out in any statute, or contained in any instrument made under
any statute, concerning companies shall apply to the Company except so far as
embodied in any of the following Articles which shall be the regulations for the
management of the Company.

INTERPRETATION

The headings hereto shall not affect the construction hereof, and in these Articles
unless there by something in the subject or context inconsistent therewith the words
standing in the first column of the table next hereinafter contained shall bear the
meanings set opposite to them respectively in the second column thereof:

the 1985 Act means the Companies Act 1985 to the extent in force from time to
time.

the 2006 Act means the Companies Act 2006 to the extent in force from time to
time.

these Articles means these Articles of Association as they may be varied from time
to time.

the Auditors means the auditors for the time being of the Company.

the Board means the board of directors from time to time of the Company or the
Directors present at a meeting at which a quorum is present.

clear days means in relation to a period of notice, that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or
on which it is to take effect.

the Company means this company.

the Directors means the directors for the time being of the Company and Director
shall be construed accordingly.
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2.2

dividend means dividend or bonus.
electronic form has the meaning given to it in the 2006 Act.
electronic means has the meaning given to it in the 2006 Act.

the London Stock Exchange means the London Stock Exchange plc or its
SUCCEeSSOors.

Member means a member of the Company.

Month means calendar month.

the Office means the registered office for the time being of the Company.
Operator has the meaning given to it in the Regulations.

paid up means paid up or credited as fully paid up.

the Register means the register of Members to be kept pursuant to the Statutes.

Recognised Clearing House means a recognised clearing house as defined in
Section 778 of the 2006 Act.

Regulations means the Uncertificated Securities Regulations 2001 and all
applicable rules made under such Regulations, including those of a relevant
settlement system which are from time to time in force.

the Seal means the common seal (if any) of the Company.

Secretary means the Secretary of the Company from time to time and including
(subject to the Statutes) any assistant or deputy secretary of the Company
appointed pursuant to these Articles and any person duly appointed by the Directors
to perform any of the duties of the Secretary of the Company and, where iwo or
more persons are duly appointed to act as joint secretaries of the Company,
including any one of those persons.

the Statutes means the 1985 Act, the 2006 Act and every other Act relating to
companies and affecting the Company.

the Transfer Office means the place where the Register is situated for the time
being.

References in these Articles to a document being “executed” include references to
its being executed under hand or under seal or by any other method and, in the
case of a communication in electronic form, are to its being authenticated as
specified in the 2006 Act or in such manner as approved by the Directors.
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2.3

2.4

2.5

26

2.7

2.8

2.9

3.1

w
N

References in these Articles to “writing” and to any for of “written” communication
include, subject to any terms and conditions decided on by the Directors, references
to any method of representing or reproducing words in a legible and non-transitory
form whether sent or supplied in electronic form or otherwise.

References in these Articles to “address” include any number or address used for
the purpose of any communication by electronic means.

Words importing the singular number only include the plural number and vice versa.
Words importing the masculine gender only include the feminine gender.

Words importing persons include corporations and any unincorporated body of
persons.

Words and expressions defined in the Statutes in force when these Articles or any
part of these Articles become effective shall, unless the context otherwise requires,
have the same meanings in these Articles.

Where reference is made to the Statutes, the 1985 Act, the 2006 Act or any other
statutory provision this includes all subsequent enactments, amendments and
modifications relating to them and any orders, regulations or other subordinate
legislation made under them.

CAPITAL

The Company’s shares at the date of adoption of these Articles are ordinary shares
of 1p each (“Ordinary Shares”), deferred shares of 0.95p each (“Deferred Shares”)
and cumulative redeemable preference shares of £1 each (“Preference Shares”).
Each Deferred Share has the rights and is subject to the restrictions set out in Article
3.2

3.2.1 a holder of Deferred Shares shall not by virtue of or in respect of his or
her holding of Deferred Shares, have the right to receive notice of any
general meeting of the Company nor the right to attend, speak or vote at
any such general meeting;

3.22 the Deferred Shares shall not entitle their holders to receive any
dividends or other distribution;

3.2.3 the Deferred Shares shall on a return of assets on a winding up entitle
their holders only to the repayment of the amount paid up on such
shares after payment of the capital paid up on the Ordinary Shares plus
the payment of £10,000,000 per Ordinary Share; and

324 the Company shall have irrevocable authority at any time to appoint any
person to execute on behalf of the holders of the Deferred Shares a
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3.3

5.1

52

6.1

6.2

transfer thereof and/or an agreement to transfer the same, without
making any payment to the holders thereof, to such person as the
Company may determine as custodian thereof and/or to cancel the
same, without making any payment to the holders thereof and/or acquire
the same without making any payment to or obtaining the sanction of the
holders thereof and pending such transfer and/or cancellation and/or
purchase to retain the certificate of such shares.

The Ordinary Shares shall rank pari passu in all respects and the holders of
Ordinary Shares shall be entitled to attend and vote at any general meeting of the
Company.

ALLOTMENT OF SHARES

Subject to the provisions of the Statutes regarding pre-emption rights and any
resolution of the Company relating thereto or to any authority to allot relevant
securities, there is no limit on the number of shares that may be allotted by the
Company and the shares of the Company shall be under the control of the Directors
who may generally allot (with or without conferring a right of renunciation), grant
options over or otherwise dispose of the same to such persons and on such terms
and conditions and either at a premium or at par, and at such times as the Directors
think fit, and with full power to give to any person the right to subscribe for any
shares, either at par or at a premium during such time and for such consideration as
the Directors think fit.

REDEEMABLE SHARES

Subject to the Statutes and to any rights attached to existing shares, the Company
can issue shares which can be redeemed. This can include shares which can be
redeemed at the option of the holder or the Company.

The Directors may determine the terms, conditions and manner of redemption of
any redeemable shares which are issued.

PREFERENCE SHARES
The rights attaching to the Preference Shares are as follows:

As to income:

Subject to the provisions of the Statutes, each Preference Share shall confer on its
holder the right to receive, in priority to the transfer of any sum to reserves or any
rights of the holders of any other class of shares in the Company and payable
without any resolution of the Directors or of the Company, a cumulative dividend
(the “Preference Dividend”) at the rate of 5.5 per cent per annum of the amount
paid up on the Preference Shares (inclusive of any premium). The Preference
Dividend shall accrue annually on a cumulative basis and be payable on the
Redemption Date.
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6.3

6.4

6.5

6.6

As to capital:

6.3.1 On a winding up or other return of capital (but not on the redemption or
the purchase by the Company of its own shares) the assets of the
Company available for distribution amongst its members shall be
applied, in priority to any payment to the holders of any other class of
shares of the Company, in paying to the holders of Preference Shares
as if they were one class of share:

(a) first, the nominal amount paid up on the Preference Shares;

(b) secondly, a sum equal to any outstanding Preference Dividend;
and

(c) thirdly, a sum equal to any accrual of the Preference Dividend from
the last yearly date it was so calculated to the date of return of
capital irrespective of whether or not that dividend has been
declared or earned.

6.3.2 The Preference Shares shall not confer any further right of participation
in the profits or assets of the Company.

As to voting:

A holder of Preference Shares shall not be entitled to receive notice of nor to attend
or speak at nor to vote at general meetings of the Company.

Redemption by holders of Preference Shares:

The Preference Shares shall be redeemable in full on the fifth anniversary of their
issue or earlier if and to the extent that, prior to this date, the Company completes
one or more equity fundraisings raising in aggregate an amount exceeding
£1,000,000 (net of a maximum of £200,000 of commission and expenses) and then
out of such excess, and the provisions of Article 3.5 shall apply to the redemption as
if the date specified for redemption in the notice were a ‘Redemption Date’.

Provisions applying to redemptions generally:

6.6.1 Upon a Redemption Date the paid up nominal capital on the Preference
Shares to be redeemed, together with the amount of the Preference
Dividend accrued to the Redemption Date and such shall become a debt
due and payable by the Company to the holders of Preference Shares.

6.6.2 The redemption monies shall be paid subject to receipt of the relevant
share certificates (or an indemnity in a form reasonably satisfactory to
the Company).

6.6.3 As from the relevant Redemption Date the Preference Dividend shall
cease to accrue on the Preference Shares but if on the presentation of
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